Volume III, Section I.B
Direct Broadcast Satellite
Step II Application

STEP 11 TRANSFER OF CONTROL APPLICATION OF
DIRECT BROADCAST SATELLITE AUTHORIZATIONS

WorldCom, Inc. (“WorldCom” or the “Transferee”) and the—Sharehetders—of MCI
Communications Corporation, hereby request approval from the Commission, pursuant to Section
100.80 of the Commission’s Rules, 47 C.F.R. § 100.80, for the Transferee to assume control of the
Direct Broadcast Satellite (“DBS”) authorizations held by MCI Communications Corporation

(“MCT”) and its subsidiaries (collectively, “Licensee”).}

L Description of the Transaction and Public Interest Considerations

! See Application of MCI Telecommunications Corporation, Order, 11 FCC Rcd.

16275 (1996); Order, DA 96-2165 (Int’l Bur., rel. Dec. 20, 1996), app. for review pending. The
Commission also has granted MCI a waiver of Section 319(d) of the Communications Act of 1934,
as amended, to begin constructing an additional satellite for its proposed DBS service. See In re
MCI Telecommunications Corporation, Request for Section 319(d) Waiver in the Direct Broadcast
Satellite Service, Order, File No. 47-SAT-WAIV-97, DA 97-1450 (rel. July 10, 1997).

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.
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proposed transaction is in the public interest is set forth in Volume 1, Section III to this consolidated
filing.
II. The Parties

The parties to this Step II Application are:

Transferor: Shareholders-of MCI Communications Corporation
Howard-A—White;Trustee 1801 Pennsylvania Ave., N.'W.

623-BHerttage Hills Washington, D.C. 20006-3606
Semers; Y6589 (202) 872-1600

Transferee: WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201
(601) 360-8600
Information regarding the ownership and the officers and directors of the Transferee and the
Licensee is set forth in Volume III, Section [.K to this consolidated filing.
III.  Transferee’s Eligibility to Hold the DBS Authorizations
The Transferee is eligible to hold a DBS license under Section 100.11 of the Commission’s

Rules. Specifically, the Transferee is not an alien or a foreign government, or the representative of

an alien or of a foreign government. Nor is the Transferee a corporation organized under the laws

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.
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of any foreign government. None of the officers or directors of the Transferee or of its direct and
indirect parent companies are aliens. In addition, no more than one-fifth of the Transferee’s voting
stock and no more than one-fourth of the voting stock of the Transferee’s parent companies are
owned of record or voted by aliens or their representatives, by a foreign government, or by any
corporation organized under the laws of a foreign country.

The Transferee also possesses the legal, financial, technical, and managerial qualifications
to assume control of the Licensee’s DBS authorizations. (See Volume I, Section III; Volume III,
Section 1.K). Accordingly, the proposed transaction should have no negative effect on the
Licensee’s due diligence obligations under Section 100.19 of the Commission’s Rules.

Moreover, the Transferee currently holds no attributable interest in any channels at any full-
CONUS location, and the Commission’s spectrum aggregation limitations on full-CONUS locations
is therefore not applicable in this case.” Thus, the transfer of the Licensee’s DBS authorizations does
not raise any anti-competitive concerns underlying the Commission’s rules and policies on transfers
of DBS licenses.

IV.  Consideration

As described in detail in Volume I, Section I, this consolidated filing involves the transfer

of control of all of the shares held by MCI Communications Corporation to WorldCom, Inc., and

therefore, entails a transfer of control of the Licensee’s DBS authorizations, not an assignment of

3 See In Re Revisions of Rules and Policies for the Direct Broadcast Satellite Service,

Report and Order, 11 FCC Red. 9712, Appendix C (1995).

3
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the authorizations. Following the transaction, Licensee will retain its present name and will
continue operations pursuant to the authorizations. In addition, the proposed transaction is not
limited to a transfer of the underlying DBS authorizations, but rather involves the transfer of control
of all federal and state authorizations held by Licensee. Accordingly, due to the nature of this

transaction, the exact value of the consideration being offered for the DBS authorizations cannot be

determined within the context of the proposed transfer. Fhe-total-constderation-being-offeredto-the

V. Certification and Statutory Waiver

WorldCom, Inc. hereby certifies, in accordance with Sections 1.2001-1.2003 of the
Commission’s Rules, 47 C.F.R. §§ 1.2001-1.2003, that neither WorldCom, nor any party to this
Application is subject to a denial of Federal benefits that includes FCC benefits pursuant to Section
5301 of the Anti-Drug Abuse Act of 1988. See21 U.S.C. § 853a.

Pursuant to Section 304 of the Communications Act of 1934, as amended, the Transferee
hereby waives any claim to the use of any particular frequency or of the electromagnetic spectrum
as against the regulatory power of the United States because of the previous use of the same, whether

by license or otherwise.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI
Communications Corporation, dated November 21, 1997.
4
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V1. Conclusion
For the foregoing reasons, the Applicants respectfully request that the Commission approve

this Application to transfer control of the Licensee’s DBS authorizations to the Transferee.

JAREHOLDERS OF MCI WORLDCOM, INC.
COM) CATIONS CORPORATION

Y, ’ ) G, A
.'/e:'/‘ 41.7"') /

By: By: \_yA' .
Howard A. White} Scott D./S*llivan
Secretary, Chief Financial Officer
623-B Heritage Hills
Somers, NY 10589 WorldCom, Inc.
(914) 277-8705 515 East Amite Street
Jackson, MS 39201-2702
* MCI COMI*’IUNICAT{S)NS CORPO;/ATION 'y (601) 360-8600
o £ // :
By:

Counsel for Transferee:

MCI Communicatio: s Corporatio Andrew D. Lipman
e ration f

1801 Pennsylvania Ave., N.W. Jean L. Ku:ldoo

Washington, D.C. 20006-3606 Helen E.Disenhaus

(202) 872-1600

SWIDLER & BERLIN, CHTD
3000 K Street, N.W., Ste. 300
Washington, D.C. 20007
(202) 424-7500

Dated: October 1, 1997

¥ As Amended November 21 , 1997
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(Step II Application)

FCC 704 Approved by OMB FCC USE ONLY
FEDERAL COMMUNICATIONS COMMISSION 3060-0048
Washington, DC 20884

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
(Under 47 CFR 21. 23, 25 and 101) Read Instructions before completing. i .

PART 1 - To be completed by Permities or Licensee
1{a) Nome of Cerporate Permittes of Licensee

MCI Telecommunications Corporation

Est. Burden: 8 Hours

{Aé:éi{tc’gﬂ“n\ drem of P. O, Box, City, State and ZIP Code Catl Sign ot Other FCC identifier
ennsylvania Avenue, N. See Exhibit I
Washington, D.C. 20006
Inteme! Add e~ JLKiddoo@swidlaw.com; Larry.A.Blosser@mci.com
(D) Fee Dala. ReIer 1o 47 CFR Section 1.1105, the Common Gaimer o Wirelsss 1616communicalions Bieau Fee Fiing Guides.
Une m @ (&) FCC USE ONLY
No. | Fee Type Code Fes Multipie | Fee Due for Fee Type Code in (bX1)
] CCP 1 $ 70
2 CAP 707 $ 31,815
Add all amounts in Columnn (3), lines 1 and 2 31.885
Romit this amount with your application, > § 31,
2. Permits or Licerses heid by Corporation for which a Tranefer 3. Name and Street Addrees of P. O. Box, Clty, Stale and 2IP Code
of Control is sought in this appiication. (See instructions.) of Traneleror
(@) CallSign  (b) Fie Number  (c)Service () No. of Sations Shareholdens—ef MCI Communications Corporation
Howerd—A—ihite—Frustee (See below)
See Exhibit I 623wB—teritugetHiisT—Somerss #1956
4. Name and Street Address or P. O. Box, Clly, State and ZIP Code
of Transferee
WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201

5. Permittes or Lcenses raplasents: (check ona) Exhibit
tham\orohaﬂaehodto“cm ExhlgENo._ ut"&dcomofﬂnmuuormmccm)ofﬂn
pemittes ot icensee company.
D That thete is now on fie with the Commission a current cerlified copy of the Articies of incorporation of the pemitiee or
icensse company. indicate where fled: Date fied:

CERTIFICATION: The undenigned, individually and for the pemmitiee or licensee, represenis that all tha oftached exhibils pertinent to
Part ! are @ material part haseof and are incomporaled herein as if set out in full in this application; and cerlifias that all the statements
made in Part |1 of this application are true, compilete and comrect to the best of his (her) knowiedge and beliet,

Wil talse siatements made on this appiicailon are punishable by fine and/or imprisonment (U.5.Code, Tile 18, Section 1001), and/or
revocation of any stalion llecense or construotion ponm (U.l. cgo. “'9 47, Secfion 312(a)(1)), and or forfeiture (US.Code, Tile 47,

Section ml .

Printed/Tyed Name of Permitiee or < THie (Ofice Heid by Person Signing)

Licensse (Must agree with Hem 1) y . : d . ’
MCI Telecommunications Asslstant fr / 20 / 97
Corporation Secretary

PART Ii - To be completed by Transieror P

6(a) Tronster of Control wil be accomplshed by: (checkone) | m) snores No. of Shares ( Cm'l:'e;."g:d' ote)

{X] sole o1 other tranater or amignment of stock Shares 1o be .
(Complete item &(b)). franstened See Exhibit|IIl
Shares imued
D Other (e.9.. voling trust agreement, management .
contract, Court Order, elc.) and outsianding
Shares authorized

7. Attach as Exhibit No. _I_I_Iauetmntonhow confrol is to be transtened, and copies of any perti nent contracts. agreements,
instrumenis, ceriified copies of Court Order, etfc.

CERTIFICATION: The undenigned represenis that stock will not be delivered and that control will not be transferred unil the

Commission’s cones! has been received, but that fransfer must be compieted within 45 days ¥ Commission consents; that ol attached

exhibits perinent 1o Port il of this application are frue, compiete and cotrect 1o 1he best of his (her) knowiedge and bellef.

Williui taise statements made on this appliogiion are punishabile by fine and/or imprisonment (U.5.Code, THie 18, Seotlon 1001), and/or
revooation of any stolion lmnmemlonpm(u.s. Code, Tile 47, Section 312(a)(1)), and or forfeiture (U.S.Cods, Tive 47,

Printed/Tyed N: of Transferer 8l (Ofice Person Nigning)

ame of Tran

Uocensee (Must ogree with item 3) Tie Heldby Dot
Sherehotters—of MCI _ , 4‘5"‘”*“' ‘

Commurricattons Corp: ) ~Page 19977
1801 Pennsylvania Ave. 7 é/ Vice PF::s?:ient June 1997 ‘
Washington, DC 20006 s Secrotary i120 /47

As Amended November 21 , 199;
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EXHIBIT II
(Question 5)

Ineerperatien: A certified copy of the Articles of Incorporation of the Licensee was provided to
the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT 111

(Questions 6 and 7)

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT X
(Question 27(b))

Transferee has not yet had the opportunity to conduct an examination of the subject
facilities, but such an inspection will be conducted prior to the Commission’s approval of the

transfer of control of the applicable authorizations.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



(Step II Application)

FCC 704 Approved by OMBS FCC USE ONLY
FEDERAL COMMUNICATIONS COMMISSION e :?w-ow
Washington, DC 20884 - Sutden: § Hours

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Unaer 47 CFR 21, 23, 25 and 101) Read instructions before compieting.
PART 1 - To be compisted by Permittes or Licenses

1(a) Neme of Corporate Permities or Licenses
SouthernNet of South Carolina, Inc.
{Agélfq freet Address or P, O. Box, City, State and 2IP Code Call Sign or Other FCC identifier
ennsylvania Avenue, N.W. See Exhibit I

Washington, D.C, 20006

internet Acdress JLKiddoo@swidlaw.com; Larry.A.Blosser@mci.com
(D) Fee Data. Refar fo 47 CFR Sechion 1.1105, fhe Common Carier of Witeiess Telecommunications Bueau Fee Fling Guides.
Line m @ (&) FCC USE ONLY
No. | Fee Type Code | Fee Mulliple | Fee Due for Fee Type Code in (bX1)
! cep 1 $70.00
2 $

Add atl amounts in Column (3), lines 1 and 2.
Remit this amount with your application. »» $70.00
2. Permits or Licenses heid by Corporation for which o Transter | 3. Nome and Shiest Addiess of P. O. Sox, Cily, Stole and 2P Code
of Control is sought in this appiication, (See instructions.) of Transferor .
* (@Calisign () Ple Number  (c)Service (d) No. of Satiens -Sha-reho-l-éen-_—eﬁ MCI Communications Corporation
“Howerd—f——irite—Froster (See below)
4, Name ond Street Address or P, O. Box, Clly, State and ZIP Code
of Transferee
WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201

See Exhibit I

5. Permittes or Licenses rapresants: (check one) SEE NcE;x hib di t
—

D That there is attached to this application as copy of the Articies of Incorporation (charter) of the

pemittes or icensee company.
D That ihete is now on file with the Commission a curtent certitfied copy of the Articies of incorporation ot the pemnitiee or
licensse company. Indicate where flled: Date filed:

CERTIFICATION: The undemigned, individuaily and for the pemmities or licensee, iepresenis that all the attached exhibils pertinent 1o
Part 1 ore a matetial port hereot and are iIncorporaled herein as if set out in full in this application; ond certifies thot ol the stolements
made in Part 1 of this application are frue, complete and conect 1o the best of his (her) knowiedge and baelief.

Witthdl false statements made on this appiication are punishable by ine and/or imprisonmens (US.Code, Thie 18, Section 1001), and/or
revocalon of any stafion license or construction permit (U.s. Code, Tile 42, Section 312(a)(1)), and or forfeiture (U.8.Code, Title 47,

Section 5Q3). o/ L2
Printad/Tyed Name of Permiftee or z Tiie (Ofoe Heid by Person Signing) Date
SouthernNet ot li/2¢ /47
* u i
Soith Carcling . Tne 7 Assistant Secretary 7
PARI ii - To be compieted by Transieror
&a) ranster of Control wil be accomplehed by: (checkon®) | ay) snares No.otshares | Wg.‘::‘::d olc
mubmom«hom:ammowock Shares fo be .
(Complete item &(b)). fronsferred See Exhibit [III
Shares issued
D Cther (9.9., voiing trust agresment, management
contract, Cowrt Order, eic.) snd outsianding

Shares authorizted

7. Attach as Exhibit No. 1 1] a statement on how control is 1o be translened, and copies of any perti nent contracts, agresments,
instrumenis. certified coples of Court Orden, eic.
CERTIFICATION: The undersigned rapresenis thal stock will not be delvered and that contiol wil not be transferred uniii the
Commimsion’s corest has been 1eceived, but that iranster must be compieted within 45 doys If Commission consenis; thal ot atiached
exhibits periinent to Part il of this application are frue, compiste and coirect 1o the best of his (her) knowiedge and beilef.
Wil taise statements made on this applieation are punishable by ine and/or imprisonment (U.5.Code, Tiie 18, Seotion 1001), and/or
revooation of any siallon icense or consiruction permit (US. Code, Tille 47, Secton 312(a)(1)), and or forfeiture (U.S.Code, Tite 47,

Section303), _
Printed/Tyed N of Transferer
("Ul’m m';'ma) Thie (Ofloe Held by Peron Signing) Date
~Sharehotders—od MCI ——Frustee—
* 1801 Pennsylvania Ave. = _“ar : //// FCC704-Page] Junels®r 7 7 7
Washington, D.C. 20006 7 2,/  Vice President 1if2e (47
7 & Secretary —————

* As Amended November 21 , 1997
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EXHIBIT 11
(Question 5)

Ineorporatton: A certified copy of the Articles of Incorporation of the Licensee was provided to
the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT 111

(Questions 6 and 7)

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT X
(Question 27(b))

Transferee has not yet had the opportunity to conduct an examination of the subject
facilities, but such an inspection will be conducted prior to the Commission’s approval of the

transfer of control of the applicable authorizations.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



(Step II Appl ication)

FCC 704 Approved by OMS FCC USEONLY -
FEDERAL COMMUNICATIONS COMMISSION 3040-0044
§22. Bueden: § Hours

Washington, DC 20884

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
(Under 47 CFR 21, 23. 28 and 101) Read Instructions belore compieing. :

PART 1 - To be compisted by Permittes or Licerees

1{a) Name of Comporate Permites or Licensee

Wmsy‘vanra venue, Nm“”m

Catl Sign or Other FCC identifier

Washington, D.C. 20006 See Exhibit I
intemet JLKiddoo@swidlaw.com; Larry.A.Blosser@mci.com
(D) Fee DalG. Refer to 47 CFR Section 1.1108, the Common Camer of Wieless Telecommunications Bureau Fee Fiing Guides
oing 0 @ o FCC USE ONLY
No. | Feslype Code | Fes Mullipis | Fee Dus for Fes Type Code in (BX1)
' L CCP 1 $70 a0
2 1 (AP 10 $
Agd all omounts in Column (3), lines ) ond 2.
mmmmm(&uqm >»» $520.00

2. Permits or Uosnees heid by Corporation for which a Transfer 3. Nome and Shreet Addiess or P. O. Box, Cily, State and 2P Code

of Control is sought in this appiication. (See instruciions.) of Translaros
@ Caltign ()Mo Number  (o)Service () Ne. of Siutiens ~Sherehetders—of MCI Communications Corporation
4 Howerd—A—ihites—Frustee (Sce below)
See Exhibit I 623~B-Heritage—Hitis—Semers— 18569
4 mwmm:.n 0. box, Ciiy, State and 2IP Code

of Transiares

WorldCom, Inc.

515 East Amite Street
Jackson, MS 39201

§. Parmittes of Licensss representt (Check one) Exhibit
Dmrmum»uama No___ wu.amammumm(m«m
compony.

pemnittee of icersee
D mmnnmmummc«mawmmdmm«mumma
licersee compony. indicate whee filed: Date fed:

CERTIFICATION: The undessigned, individually ond for the permities or iosnsee, jepresenis that all the atiached exhiblis pertinent to
Part ! are @ matenal part heteot and are incorporaled herein as if set out in full in this appiication; and certifies that all the statements
made in Part | of this appiication are frus, compiete and conect 10 the best of his (har) knowiedge and belief.

Wikl faise siclements made on this applioation are punishable by ine and/or imprisonment (US.Code, Tiile 18, Section 1001), and/or
muaummmummmmmn Section 312(a)(1)). and or forkeiture (UL.Code, Tite 42,

Seotion 803),
loancen ot ogros win e Ty %“W%M /A i J'T,'/Zd Ji7

Teleconnect E ng Distan Assistant Secretary

Sycs,. & Svs, Co.
PART Ml - YONM! -
Tranater of Control will be : Classification
«% ra ° occompished by: (checkone) | m) snares No. of Shores oleted, o1c.
Sale or other fronsfes of asignment of stock Shomes 10 De
(Compiete item &(b)). warsfened See Exhibit|III
Other (8.9, voiing kust agreement, managemaent Shares mued
Deomw.comm. olc.) ond outstanding
Shares authoired

7. Attach as Exhibit No. L 1] o staterment on how confrol is io be translerred, and copies of any perti nent coniracts, agresments,
insiruments, cerlified copies of Court Orden, ele.

CETIACATION: The undenigned represents that stock will not be delivered and that control wil not be fransfered unil the

Commission’s consst has been ieceived, but that fransier must be compisled within 45 doys ¥ Cormmission consenis that ol attoched

exhibits pertinent to Part | of thia applioation o rue, compiste and corect 1o the best of his (her) Nowiedge and bellef,

Wik feice stamements made on this appliection ere punishabie by ine and/er imprsonment (U.3.Cade, e 18, Section 1001), and/or

mawmmuwmmmmmsum».uummmn.

Privved/Tyad Name of Trensierer Tie (Olce

Held by Pernon Signing)
Uosnsee (Must agres with lem 3) | _<Fruysten oy
—Sharehelders—of-MCF.L |

1801 Pennsylvania Ave . FCC 704- Page 1 June 19977 ,
> / { Vice President Ii/2¢/‘i7

Washington, D.C. 20006
& Secretary

As Amended November _2__1_, 1997
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EXHIBIT II
(Question 5)

Ineorporation- A certified copy of the Articles of Incorporation of the Licensee was provided to
the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT 111

(Questions 6 and 7)

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT II
(Question 5)

Incerporatton: A certified copy of the Articles of Incorporation of the Licensee was provided to
the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



(Step II Apphcatwn)

Approved by OMB
3060-0048
Est. Burden: 8 Hours

FCC 704
FEDERAL COMMUNICATIONS COMMISSION

Washington, DC 20584
APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Under 47 CFR 21, 23, 25 and 101) Read instructions betore compieting.

FCC USE ONLY

PART 1 - To be compieted by Pemnittee or Licenses

1{a) Name of Corporate Permities or Licenses
Westerp Union Interpational, Inc,

Mailina Street Addiass or P. O. Box. Citv. State and ZIP Code

201 Centennial Avenue
ay, NJ 08854

Call Sign or Other FCC identifier
See Exhibit I

Internat Address

JLKiddoo@swidlaw.com; Larry.A. Blosser@mci.com

(b) Fee Data. Refer to 47 CFR Section 1.1106, the Comman Carrier or Wireless Telecommunications Bureau Fee Fling Guides.

Line m v)] ()] FCC USE ONLY
No. | Fee Type Code Fee Muitiple | Fee Due for Fee Type Code in (b)(1)
] CCP 1 s /0.00
2 CAP 2 s 229,00
Add all amounts in Column (3), lines 1 ond 2.
Remit this amount with your application. D> § 295.00

2. Permits or Licenses hekd by Corporation fot which a Transfer
of Control is sought in this application. (See instructions.)

(a) Calt Sign  (b) File Number (c) Service {d) No. of Stations

3. Nome and Street Address or P. O. Box, City, Stale and ZIP Code
of Transferor
Shanehotdenrs—ef MCI Communications, Corporation
T T e }See %eslowyp
—fBG—EHerttrge—Hitr—SomersThr—16569

See Exhibit 1

4. Name and Street Address or P. O, Box, Cliy, State and ZIP Code

of Transteres
WorldCom, Inc.

515 East Amite Street
Jackson, MS 39201

S. Paimittes of Licansae raplesants: (check one)

Exhibi
That there is attached to this application as Exglgﬁ No.____bc:1 gorMed copy of the Articles of Incorporation (charier) of the

pemitiee or icensee company.

0

licensse company. Indicate wherse flled:

That there is now on fie with the Commission @ curtent certified copy of the Articies of Incorporation of the pemitiee or

Date filed:

CERTIFICATION: The undernigned, individually and for the pemmities of licensee, /epresenis thatl all the attached exhibils pertinent to
Pait 1 are @ material pant hereot and are incorporaied herein as if set out In full In this application; and certifias that ol the statements
made in Part 1 of this appiication are true, complete and conect to the best of his (her) knowledge ond ballef.

Wil false statements made on this appilieation are punishable by fine and/or imprisonment (U.5.Code, Ntle 18, Section 1001), and/or
revocation of any station licenss or consinuotion ponm (Il.l Code, Title £7, Section 312(a)(1)), and or forfeiture (US.Code, Title 47,

Section 803). .
Printed/Tyed Name of Permittes or ‘ /é, / 2 Tie (Ofice Held by Person Signing) Date
Licenses (Must agree with item 1) 20 7 %/r s , ;
Western Union R Assistant Secretary i / 2¢ / 77
International, Inc,
PART Il - To be completed by Transferor
Transter of Contiol wil be accompished by: (check Clamification
&a) Transfer of Con br:( ore) | (o) shares No. of Shares (common, preferied, etc.)
m Scie of other transfer or assignment of stock Shares to be .
(Compiete item &(b)). fransferred See Exhibit|III
(] other (e.9.. voting trust agreement, management Shares l:"'d
contract, Court Order, etc.) ond oufstanding
. Shares authotized

7. Altach as Exhibit No. 1] ] o statement on how control is 1o be transferred, and copies of any perti nent contracts, agreements,
instruments, cetified copies of Court Orders, efc,

CERTIFICATION: The undemigned represents that stock wili not be delivered and hat contiol will not be transterred until the
Commimion’s conset has been /eceived, but that transfer must be compieted within 45 days it Commission consenis; that alt attached
exhibits pertinent to Part Il of this appiication are true, compiete and coirect to the best of his (her) knowiedge and belief,

Willtui false statements made on this applioation are punishable by fine and/or i

(U.8.Code, Tie 18, Secfion 1001), and/or

revooction of any siaillon license or consirucion permit (U.8. Code, Title 47, Section 312(a)(1)), and or forfeiture (U.5.Code, Tha 47,

Printed/Tyed Name of Transferer Sig Tile (Ofice Held by Pe Sank Date
Licensee (Must agree with tem 3)
~Sharehotdens—eh MCI LT A A o aee—
. N .‘ /‘Ir/"— "'/.12..—\ / " 7/
1801 Pennsylvania Ave. 7 K;’ § a4 , o . r-ccv.ot-Pogol June 1997
Washington, DC 20006 DTy / Vice President & 7 / 2¢ /;,7
- 7 Secretary ————

As Amended November 21 , 1997
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Volume III, Section 1
FCC Form 704
Step II Application

EXHIBIT 11
(Question 5)

Ineorporatten- A certified copy of the Articles of Incorporation of the Licensee was provided to
the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



VYolume III, Section 1
FCC Form 704
Step II Application

EXHIBIT III

(Questions 6 and 7)

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.
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Volume II1, Section I
FCC Form 704
Step II Application

EXHIBIT X
(Question 27(b))

Transferee has not yet had the opportunity to conduct an examination of the subject
facilities, but such an inspection will be conducted prior to the Commission’s approval of the

transfer of control of the applicable authorizations.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



(Step II Application)

FCC 704 Approved by OMB FCC USE ONLY
FEDERAL COMMUNICATIONS COMMISSION - :?60-00“
washingten, DC 20554 . Surden: § Hours

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
{Unaer 47 CFR 21, 23, 25 and 101) Read Insgtructions before compieting.
PART 1 - To be completed by Permiftes ot Licentee

‘(@) Name ofComomPor_mmoo_uermoo .
MCI Telecommunications Corporation
fASang Stroo! Addtess or P. O. Box. City, Stcm ond 2IF Code Call Sign or Other FCC identifier

ennsylvania Avenue, N.W See Exhibit I
Washington, 0.C. 20006 xh1b1

inferne! Addres JLKiddoo@swidlaw.com; Larry.A.Blosser@mci.com

(0) Fea Dala. Refer 1o 47 CFR Section 1.1105, Ihe COmmon CaImer of Wireless Telecommunicationt Bureau Fes Fiing Guides. d
tne M @ (&)} FCC USE ONLY
No. | Fee Type Code Fee Multiple | Fee Due for Fee Type Code in (bX1)

! CNY 1 $ 365.00

2 _CEX 11 $1,375.00
Add ol amounts in Column (3), lines 1 and 2,
Remit this amount with your application. »» $1,740.00

2. Permits or Ucenses held by Corporation for which a Tronefer | 3. Name and Street Addiess ot P. O. Box, City, Stale and 2P Code

of Contiol is sought in this appication. (See instructions.) of Transferoe

Cat Fiie Number Service No.of atiens | —OWemeheldens—ei-MCI Communications Corporation
@ Caltion  ® @ ke —Howtnt—femapiipiteretngrtae- ? See lsoe(iOV%

e et e ek 558 0
4. Narme and Street Address or P. O. Box, Cliy, State and ZIP Code
of Transleree
WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201

See Exhibit I

5. Permittee of Licensae represents: (Check ona)
That thete is attached 10 this application mmgﬁNExh'l bj& Mn copy of the Articias of Incorporation (charter) of the
permittee of icensse company.

That there is now on fle with the Carrynission @ curntent certified copy of the Articies of incorporation of the pemitiee or
licensse company. Indicate where flled: Date Med:

CERTIFICATION: The undersigned, individuaily and for the pemities or licensse, represents that all the attached exhibils pertinent to
Pa:t ! are @ matenal part hereo! and are incorporaled herein as i set out In full in this application; and certifigs that oll the statements
made in Part 1 of this appiication are frue, compiete and conect 1o the best of his (her) knowiedge and bellef.

Wit faise rtatements made on this applioatiion are punishable by fine and/or imprisonment (U.5.Code, Tite 18, Section 1001), and/or
revocaion of any station lleense or consiruction parmit (U.S. cm Title 47, Section 312(a)(1)), and or forfeiture (U.S.Code, Tite 47,

Section 803).
mw:nyoaumarmmu 4%,/;//” » /% THie (Ofice Heid by Person Signing) l}yoao

7 ,

/297

LUconsee (Must agree with item 1)
Assistant Secreta

MCI Telecommunications C s
PAR! |l - To be compieted by Trantieror
Transter of Conitol wil be accompiished by: (check one Classification
&a) ¥ ) | ®)shares No. of Shates (eommon, pieferied, e1c.)
fX] sale of other fransfer or amignment of stock Shcres 1o be .
(Complete item &b)). franstened See Exhibit|II!
Shares isued
D Cther (@.g.. voting trust agreement, management
contract, Court Order, elc.) and outsianding
Shares authorized

7. Attach as Exhibit No. [ L] o statement on how conirol is o be transfened, and copies of any perti nent contracts, agresments,
instrumenta, certified copies of Court Orden, etc.

CERTIFICATION: The undernigned represents Iha! stock will not be delivered and that control will not be fransferred uniii the

Commission’s conest has been ieceived, but that fransfer must be compisted within 45 days ¥ Commission consents; that ot attached

exhibits pertinent 1o Part Il of this application are frlue, compiete and oorrec! 1o the best of his (her) knowiedge and bellet.

Wil talse siatements made on this applieciion are punishable by fine and/or impisenment (U.8.Cede, Tile 13, Seoflon 1001), and/or

revooation of any sigilon ficense or construction permit (U.4. Code, Tille 47, Secion 312(a)(1)). and or forfeliure (U.5.Code, Tiie 47,

Printed/Tyed Nome of Transterer Tiie (Ofice Heid by Person Signing) Date
Ucensees (Must ogres with Hem 3)
~Shapehetders—eof-MC] -1)nus-tee— ﬂ%’
Tommunications U 3TT0 > - ekt
1801 Pennsy va%ri%or A Q / / FCC704-Page 1 June 1997 ,
Washington, DC 20006 ', #7y / /g/ Vice President i/ 2¢/97
) & Secretary -

As Amended November 21 , 1997



Volume III, Section I
FCC Form 704
Step II Application

EXHIBIT II
(Question 5)

Ineerporation: A certified copy of the Articles of Incorporation of the Licensee was provided to
the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



Volume II1, Section 1
FCC Form 704
Step I1 Application

EXHIBIT I

(Questions 6 and 7)

See Amendment to Application of WorldCom, Inc. For Transfer of Control of MCI Communications
Corporation, dated November 21, 1997.



